
561

Securities and Exchange Commission § 230.498

the following according to the char-
acter of the change contained in the
form of profile:

(A) A form of profile that contains a
material change to the information
disclosed under § 230.498 (c)(2) (i)–(iii);
and

(B) A form of profile that does not
contain a material change to the infor-
mation under § 230.498 (c)(2) (i)–(iii).

(2) Filing procedures. (i) Designate, at
the top of the first page of any form of
profile that is filed under this para-
graph (k), the paragraph and sub-para-
graph under which the profile is filed.

(ii) Send two additional copies of the
first definitive form of profile filed
electronically under paragraph
(k)(1)(ii) of this section to the Commis-
sion, in the primary form intended to
be used for distribution to investors
(e.g., paper, electronic media), by mail
or other means reasonable calculated
to result in receipt by the Commission,
no late than the fifth business day
after the date the profile is first sent or
given to any person. Send copies to the
following address: Office of Disclosure
and Review, Division of Investment
Management, U.S. Securities and Ex-
change Commission, 450 Fifth St., NW.,
Mail Stop 5–6, Washington, DC 20549–
6009. Note prominently that the sub-
mission is made in accordance with
§ 230.497(k)(2) of Regulation C under the
Securities Act. If the profile is distrib-
uted primarily on the Internet, supply,
in lieu of copies, the electronic address
(‘‘URL’’) of the profile page(s) in an ex-
hibit to the electronic filing under this
paragraph (k). This additional require-
ment will expire on June 1, 2000.

(Securities Act of 1933)

[48 FR 37939, Aug. 22, 1983, as amended at 50
FR 26160, June 25, 1985; 52 FR 21262, June 5,
1987; 53 FR 3880, Feb. 10, 1988; 57 FR 56835,
Dec. 1, 1992; 58 FR 14859, Mar. 18, 1993; 60 FR
26618, May 17, 1995; 62 FR 39763, July 24, 1997;
63 FR 13943, 13984, Mar. 23, 1998]

EFFECTIVE DATE NOTES: 1. At 63 FR 13943,
Mar. 23, 1998, in § 230.497, paragraph (d) was
amended by removing the words ‘‘, together
with 5 copies of a cross reference sheet simi-
lar to that previously filed, if changed’’, and
paragraph (e) was amended by removing the
words ‘‘, together with five copies of a cross-
reference sheet similar to that previously
filed, if changed’’, effective June 1, 1998.

2. At 63 FR 13984, Mar. 23, 1998, § 230.497 was
amended by revising paragraph (a) and add-
ing paragraph (k), effective June 1. 1998. For
the convenience of the user, the superseded
text is set forth as follows:

§ 230.497 Filing of investment company
prospectuses—number of copies.

(a) Five copies of every form of prospectus
sent or given to any person prior to the ef-
fective date of the registration statement
which varies from the form or forms of pro-
spectus included in the registration state-
ment as filed pursuant to § 230.402(a) of this
chapter shall be filed as a part of the reg-
istration statement not later than the date
such form of prospectus is first sent or given
to any person: Provided, however, That an in-
vestment company advertisement which is
deemed to be a section 10(b) prospectus pur-
suant to § 230.482 of this chapter and which is
required to be filed pursuant to this para-
graph shall not be filed as part of the reg-
istration statement.

* * * * *

§ 230.498 Profiles for certain open-end
management investment companies.

(a) Definitions. (1) A Fund means an
open-end management investment
company, or any series of such a com-
pany, that has, or is included in, an ef-
fective registration statement on Form
N–1A (§§ 274.11A and 239.15A of this
chapter) and that has a current pro-
spectus under section 10(a) of the Act
(15 U.S.C. 77j(a)).

(2) A Profile means a summary pro-
spectus that is authorized under sec-
tion 10(b) of the Act (15 U.S.C. 77j(b))
and section 24(g) of the Investment
Company Act (15 U.S.C. 80a–24(g) for
the purpose of section 5(b)(1) of the Act
(15 U.S.C. 77e(b)(1)).

(b) General requirements. A Fund may
provide a Profile to investors, which
may include, or be accompanied by,
and application that investors may use
to purchase the Fund’s shares, if the
Profile contains the information re-
quired or not precluded by paragraph
(c) of this section and does not incor-
porate any information by reference to
another document.

Instructions to Paragraph (b): 1. The Profile
is intended to be a standardized summary of
key information in the Fund’s prospectus
under section 10(b) of the Act. Additional in-
formation is available in the Fund’s prospec-
tus under section 10(a) of the Act, in the
Fund’s Statement of Additional Information
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under Form N–1A, and in the Fund’s annual
and semi-annual shareholder reports pre-
pared in accordance with § 270.30d–1. Funds
may not use cross-references in the Profile
to other Fund disclosure documents unless
required or permitted by this rule. Funds
should minimize cross-reference and the use
of footnotes within the Profile; cross-ref-
erences and footnotes should generally be
used only to promote a better understanding
of the information about the Fund contained
in the Profile.

2. Provide clear and concise information in
the Profile in a format designed to commu-
nicate the information effectively. Avoid ex-
cessive detail, technical or legal terms, and
long sentences and paragraphs. Provide the
information in the Profile using the plain
English writing principles in § 230.421(d).

3. A Fund may use document design tech-
niques intended to promote effective commu-
nication of the information in the Profile un-
less inconsistent with the requirements of
this section.

4. A Profile may describe more than one
Fund or class of a Fund. A Profile that offers
the securities of more than one Fund or class
of a Fund does not need to repeat informa-
tion that is the same for each Fund or class
of Fund described in the Profile.

5. File the Profile with the Commission as
required by § 230.497(k).

(c) Specific requirements. (1) Include on
the cover page of the Profile or at the
beginning of the Profile:

(i) The Fund’s name and, at the
Fund’s option, the Fund’s investment
objective or the type of fund or class
offered, or both;

(ii) A statement identifying the docu-
ment as a ‘‘Profile,’’ without using the
term ‘‘prospectus’’;

(iii) The approximate date of the Pro-
file’s first use;

(iv) The following legend:

This Profile summarizes key information
about the Fund that is included in the
Fund’s prospectus. The Fund’s prospectus in-
cludes additional information about the
Fund, including a more detailed description
of the risks associated with investing in the
Fund that you may want to consider before
you invest. You may obtain the prospectus
and other information about the Fund at no
cost by calling lllll .

(v) Provide a toll-free (or collect)
telephone number that investors can
use to obtain the prospectus and other
information. The Fund may indicate,
as applicable, that the prospectus and
other information is available on the
Fund’s Internet site or by E-mail re-
quest. The Fund also may indicate, if

applicable, that the prospectus and
other information is available from a
financial intermediary (such as a
broker-dealer or bank) through which
shares of the Fund may be purchased
or sold.

Instruction to Paragraph (c)(1)(v): When the
Fund (or financial intermediary through
which shares of the Fund may be purchased
or sold) receives a request for the Fund’s pro-
spectus, the Fund’s Statement of Additional
Information, or the Fund’s annual or semi-
annual report, the Fund (or financial inter-
mediary) must send the requested document
within three business days of receipt of the
request, by first-class mail or other means
designed to ensure equally prompt delivery.
Funds are encouraged to send other informa-
tion requested by shareholders within the
same period.

(2) Provide the information required
by paragraphs (c)(2) (i) through (ix) of
this section in the order indicated:

(i) Fund objectives/goals. Provide the
information about the Fund’s invest-
ment objectives or goals required by
Item 2(a) of Form N–1A.

(ii) Principal investment strategies of
the Fund. Provide the information
about the Fund’s principal investment
strategies required by Item 2(b) of
Form N–1A. In addition, a Fund (other
than a Fund that has not yet been re-
quired to deliver a semi-annual or an-
nual report under § 270.30d–1 of this
chapter) must provide disclosure to the
following effect:

Additional information about the Fund’s
investments is available in the Fund’s an-
nual and semi-annual reports to sharehold-
ers. In the Fund’s annual report you will find
a discussion of the market conditions and in-
vestment strategies that significantly af-
fected the Fund’s performance during the
last fiscal year. You may obtain either or
both of these reports at no cost by calling
lllllll.

(iii) Principal risks of investing in the
Fund. Provide the narrative disclosure,
bar chart, and table required by Item
2(c) of Form N–1A. Provide in the table
the Fund’s average annual total re-
turns and, if applicable, yield as of the
end of the most recent calendar quar-
ter prior to the Profile’s first use. Up-
date the return information as of the
end of each succeeding calendar quar-
ter as soon as practicable after the
completion of the quarter. Disclose the
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date of the return information adjacent
to the table.

Instruction to Paragraph (c)(2)(iii): A Fund
may reflect the updated performance infor-
mation in this section of the profile by
affixing a label or sticker, or by other rea-
sonable means.

(iv) Fees and expenses of the Fund. In-
clude the fee table required by Item 3
of Form N–1A.

(v) Investment adviser, sub-adviser(s)
and portfolio manager(s) of the Fund. (A)
Identify the Fund’s investment adviser.

(B) Identify the Fund’s sub-adviser(s)
(if any) except that:

(1) A Fund need not identify a sub-ad-
viser(s) whose sole responsibility for
the Fund is limited to day-to-day man-
agement of the Fund’s holdings of cash
and cash equivalent instruments, un-
less the Fund is a money market fund
or other Fund with a principal invest-
ment strategy of regularly holding
cash and cash equivalent instruments.

(2) A Fund having three or more sub-
advisers, each of which manages a por-
tion of the Fund’s portfolio, need not
identify each such sub-adviser, except
that the Fund must identify any sub-
adviser that is (or is reasonably ex-
pected to be) responsible for the man-
agement of a significant portion of the
Fund’s net assets. For purposes of this
paragraph (c)(2)(v)(B)(2), a significant
portion of a Fund’s net assets generally
will be deemed to be 30% or more of the
fund’s net assets.

(C) State the name and length of
service of the person or persons em-
ployed by or associated with the
Fund’s investment adviser (or the
Fund) who are primarily responsible
for the day-to-day management of the
Fund’s portfolio and summarize each
person’s business experience for the
last five years in accordance with the
Instructions to Item 6(a)(2) of Form N–
1A. A Fund with three or more such
persons, each of whom is (or is reason-
ably expected to be) responsible for the
management of a portion of the Fund’s
portfolio, need not identify each per-
son, except that a Fund must identify
and summarize the business experience
for the last five years of each person
who is (or is reasonably expected to be)
responsible for the management of a
significant portion of the Fund’s net
assets. For purposes of this paragraph

(c)(2)(v)(C), a significant portion of a
Fund’s net assets generally will be
deemed to be 30% or more of the Fund’s
net assets.

(vi) Purchase of Fund shares. Disclose
the Fund’s minimum initial or subse-
quent investment requirements, the
initial sales load (or other loads) to
which the Fund’s shares are subject,
and, if applicable, the initial sales load
breakpoints or waivers.

(vii) Sale of Fund shares. Disclose that
the Fund’s shares are redeemable, iden-
tify the procedures for redeeming
shares (e.g., on any business day by
written request, telephone, or wire
transfer), and identify any charges or
sales loads that may be assessed upon
redemption (including, if applicable,
the existence of waivers of these
charges).

(viii) Fund distributions and tax infor-
mation. Describe how frequently the
Fund intends to make distributions
and what options for reinvestment of
distributions (if any) are available to
investors. State, as applicable, that the
Fund intends to make distributions
that may be taxed as ordinary income
or capital gains (which may be taxable
at different rates depending on the
length of time that the Fund holds its
assets) or that the Fund intends to dis-
tribute tax-exempt income. If a Fund
expects that its distributions, as a re-
sult of its investment objectives or
strategies, primarily will consist of or-
dinary income or capital gains, provide
disclosure to that effect. For a Fund
that holds itself out as investing in se-
curities generating tax-exempt income,
provide, as applicable, a general state-
ment to the effect that a portion of the
Fund’s distributions may be subject to
federal income tax.

(ix) Other services are available from
the Fund. Provide a brief summary of
services available to the Fund’s share-
holders (e.g., any exchange privileges
or automated information services),
unless otherwise disclosed in response
to paragraphs (c)(2)(vi) through (viii) of
this section.

Instruction to Paragraph (c)(2)(ix): A Fund
should disclose only those services that gen-
erally are available to typical investors in
the Fund.

(3) The Profile may include an appli-
cation that a prospective investor can
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use to purchase the Fund’s shares as
long as the application explains with
equal prominence that an investor has
the option of purchasing shares of the
Fund after reviewing the information
in the Profile or after requesting and
reviewing the Fund’s prospectus (and
other information) before making a de-
cision about investing in the Fund.

Instruction to Paragraph (c)(3): A Fund may
include the application in a Profile or other-
wise provide an application together with a
Profile in any manner reasonably designed
to alert investors that the application is to
be considered along with the information
about the Fund disclosed in the Profile.

(d) Modified Profile for certain funds.
(1) A Fund may modify or omit the in-
formation required by paragraphs (c)(2)
(vi) through (ix) of this section for a
Profile to be used for a Fund that is of-
fered as an investment option for:

(i) A defined contribution plan that
meets the requirements for qualifica-
tion under section 401(k) of the Inter-
nal Revenue Code (26 U.S.C. 401(k));

(ii) A tax-deferred arrangement under
section 403(b) or 457 of the Internal
Revenue Code (26 U.S.C. 403(b) and 457);
and

(iii) Variable contracts as defined in
section 817(d) of the Internal Revenue
Code (26 U.S.C. 817(d)).

(2) A Fund that uses a Profile per-
mitted under paragraph (d)(1) of this
section may:

(i) Alter the legend required by para-
graph (c)(1)(iv) of this section to in-
clude a statement to the effect that the
Profile is intended for use in connec-
tion with a defined contribution plan,
another tax-deferred arrangement, or a
variable contract, as applicable, and is
not intended for use by other investors;
and

(ii) Modify other disclosure in a Pro-
file consistent with offering the Fund
as a specific investment option for a
defined contribution plan, tax-deferred
arrangement, or variable contract.

(3) A Profile used under paragraph
(d)(1)(i) or (ii), but not paragraph
(d)(1)(iii), of this section may include,
or be accompanied by, an enrollment
form for the plan or arrangement. The
enrollment form does not need to be
filed with the Profile under § 230.497.

[63 FR 13985, Mar. 23, 1998]

EFFECTIVE DATE NOTE: At 63 FR 13985, Mar.
23, 1998, § 230.498 was added, effective June 1,
1998.

REGULATION D—RULES GOVERNING THE
LIMITED OFFER AND SALE OF SECURI-
TIES WITHOUT REGISTRATION UNDER
THE SECURITIES ACT OF 1933

AUTHORITY: Sections 230.501 to 230.506
issued under secs. 3(b), 4(2), 19(a), 19(c), 48
Stat. 75, 77, 85; sec. 209, 48 Stat. 908; c.122, 59
Stat. 167; sec. 12, 78 Stat. 580; 84 Stat. 1480;
sec. 308(a)(2), 90 Stat. 57; sec. 18, 92 Stat. 275;
sec. 2, 92 Stat. 962; secs. 505, 622, 701, 94 Stat.
2291, 2292, 2294 15 U.S.C. 77c(b), 77d(2), 77s(a),
77s(c).

SOURCE: Sections 230.501 to 230.506 appear
at 47 FR 11262, Mar. 16, 1982, unless otherwise
noted.

PRELIMINARY NOTES: 1. The following rules
relate to transactions exempted from the
registration requirements of section 5 of the
Securities Act of 1933 (the Act) (15 U.S.C. 77a
et seq., as amended). Such transactions are
not exempt from the antifraud, civil liabil-
ity, or other provisions of the federal securi-
ties laws. Issuers are reminded of their obli-
gation to provide such further material in-
formation, if any, as may be necessary to
make the information required under this
regulation, in light of the circumstances
under which it is furnished, not misleading.

2. Nothing in these rules obviates the need
to comply with any applicable state law re-
lating to the offer and sale of securities. Reg-
ulation D is intended to be a basic element
in a uniform system of Federal-State limited
offering exemptions consistent with the pro-
visions of sections 18 and 19(c) of the Act. In
those states that have adopted Regulation D,
or any version of Regulation D, special at-
tention should be directed to the applicable
state laws and regulations, including those
relating to registration of person who re-
ceive remuneration in connection with the
offer and sale of securities, to disqualifica-
tion of issuers and other persons associated
with offerings based on state administrative
orders or judgments, and to requirements for
filings of notices of sales.

3. Attempted compliance with any rule in
Regulation D does not act as an exclusive
election; the issuer can also claim the avail-
ability of any other applicable exemption.
For instance, an issuer’s failure to satisfy all
the terms and conditions of Rule 506 shall
not raise any presumption that the exemp-
tion provided by section 4(2) of the Act is not
available.

4. These rules are available only to the
issuer of the securities and not to any affili-
ate of that issuer or to any other person for
resales of the issuer’s securities. The rules
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provide an exemption only for the trans-
actions in which the securities are offered or
sold by the issuer, not for the securities
themselves.

5. These rules may be used for business
combinations that involve sales by virtue of
rule 145(a) (17 CFR 230.145(a)) or otherwise.

6. In view of the objectives of these rules
and the policies underlying the Act, regula-
tion D is not available to any issuer for any
transaction or chain of transactions that, al-
though in technical compliance with these
rules, is part of a plan or scheme to evade
the registration provisions of the Act. In
such cases, registration under the Act is re-
quired.

7. Securities offered and sold outside the
United States in accordance with Regulation
S need not be registered under the Act. See
Release No. 33–6863. Regulation S may be re-
lied upon for such offers and sales even if co-
incident offers and sales are made in accord-
ance with Regulation D inside the United
States. Thus, for example, persons who are
offered and sold securities in accordance
with Regulation S would not be counted in
the calculation of the number of purchasers
under Regulation D. Similarly, proceeds
from such sales would not be included in the
aggregate offering price. The provisions of
this note, however, do not apply if the issuer
elects to rely solely on Regulation D for of-
fers or sales to persons made outside the
United States.

[47 FR 11262, Mar. 16, 1982, as amended at 47
FR 54771, Dec. 6, 1982; 55 FR 18322, May 2,
1990]

§ 230.501 Definitions and terms used in
Regulation D.

As used in Regulation D (§§ 230.501–
230.508), the following terms shall have
the meaning indicated:

(a) Accredited investor. Accredited in-
vestor shall mean any person who
comes within any of the following cat-
egories, or who the issuer reasonably
believes comes within any of the fol-
lowing categories, at the time of the
sale of the securities to that person:

(1) Any bank as defined in section
3(a)(2) of the Act, or any savings and
loan association or other institution as
defined in section 3(a)(5)(A) of the Act
whether acting in its individual or fi-
duciary capacity; any broker or dealer
registered pursuant to section 15 of the
Securities Exchange Act of 1934; any
insurance company as defined in sec-
tion 2(13) of the Act; any investment
company registered under the Invest-
ment Company Act of 1940 or a busi-

ness development company as defined
in section 2(a)(48) of that Act; any
Small Business Investment Company
licensed by the U.S. Small Business
Administration under section 301(c) or
(d) of the Small Business Investment
Act of 1958; any plan established and
maintained by a state, its political sub-
divisions, or any agency or instrumen-
tality of a state or its political subdivi-
sions, for the benefit of its employees,
if such plan has total assets in excess
of $5,000,000; any employee benefit plan
within the meaning of the Employee
Retirement Income Security Act of
1974 if the investment decision is made
by a plan fiduciary, as defined in sec-
tion 3(21) of such act, which is either a
bank, savings and loan association, in-
surance company, or registered invest-
ment adviser, or if the employee bene-
fit plan has total assets in excess of
$5,000,000 or, if a self-directed plan,
with investment decisions made solely
by persons that are accredited inves-
tors;

(2) Any private business development
company as defined in section 202(a)(22)
of the Investment Advisers Act of 1940;

(3) Any organization described in sec-
tion 501(c)(3) of the Internal Revenue
Code, corporation, Massachusetts or
similar business trust, or partnership,
not formed for the specific purpose of
acquiring the securities offered, with
total assets in excess of $5,000,000;

(4) Any director, executive officer, or
general partner of the issuer of the se-
curities being offered or sold, or any di-
rector, executive officer, or general
partner of a general partner of that
issuer;

(5) Any natural person whose individ-
ual net worth, or joint net worth with
that person’s spouse, at the time of his
purchase exceeds $1,000,000;

(6) Any natural person who had an in-
dividual income in excess of $200,000 in
each of the two most recent years or
joint income with that person’s spouse
in excess of $300,000 in each of those
years and has a reasonable expectation
of reaching the same income level in
the current year;

(7) Any trust, with total assets in ex-
cess of $5,000,000, not formed for the
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